
6.9. Publicity. The initial press release with
respect to the Merger shall be a joint press release and
thereafter the Company and SBC shall consult with each other

6.8. Stock Exchange Listing and De-listing. SBC
shall use its best efforts to cause the shares of SBC Common
Stock to be issued in the Merger to be approved for listing
on the New York Stock Exchange (llNYSE"), subject to official
notice of issuance, prior to the Closing Date. The
Surviving Corporation shall use its best efforts to cause
the Company Shares to be de-listed from the NYSE and the
Chicago, Boston, Pacific and Philadelphia stock exchanges
and de-registered under the Exchange Act as soon as
practicable following the Effective Time.

Person who is identified as an "affiliate" in the letter
referred to above to deliver to SBC on or prior to the date
of the Stockholders Meeting of such party a written
agreement, in the form attached hereto as Exhibit A, in the
case of affiliates of the Company (the "Company Affiliate's
Letter"), and Exhibit B, in the case of affiliates of SBC
(the "SBC Affiliate's Letter"). Prior to the Effective
Time, each of the Company and SBC shall use all reasonable
best efforts to cause each additional Person who is
identified as an "affiliate" after the date of the relevant
Stockholders Meeting to execute the applicable written
agreement as set forth in this Section 6.7, as soon as
practicable after such Person is identified.
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(b) If the Merger would otherwise
qualify for pooling-of-interests accounting treatment,
shares of SBC Common Stock issued to such affiliates of the
Company in exchange for Company Shares shall not be
transferable until such time as financial results covering
at least 30 days of combined operations of SBC and the
Company shall have been published within the meaning of
Section 201.01 of the SEC's Codification of Financial
Reporting Policies, regardless of whether each such
affiliate has provided the written agreement referred to in
this Section, except to the extent permitted by, and in
accordance with, SEC Accounting Series Release 135 and SEC
Staff Accounting Bulletins 65 and 76. Any Company Shares
held by any such affiliate shall not be transferable,
regardless of whether such affiliate has provided the
applicable written agreement referred to in this Section, if
such transfer, either alone or in the aggregate with other
transfers by affiliates, would preclude SBC's ability to
account for the business combination to be effected by the
Merger as a pooling of interests. The Company shall not
register the transfer of any Certificate, unless such
transfer is made in compliance with the £o~egoing.
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6.10. Benefits.

(a) Stock Options.

prior to issuing any press releases or otherwise making
public announcements with respect to the Merger and the
other transactions contemplated by this Agreement and prior
to making any filings with any third party and/or any
Governmental Entity (including any national securities
exchange) with respect thereto, except as may be required by
law or by obligations pursuant to any listing agreement with
or rules of any national securities exchange.
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(i) At the Effective Time, each
outstanding option to purchase Company Shares (a "Company
Option") under the Company Stock Plans, whether vested or
unvested, shall be deemed to constitute an option to
acquire, on the same terms and conditions as were applicable
under such Company Option (except to the extent such terms
and conditions are altered in accordance with their terms as
a result of the consummation of the transactions
contemplated by this Agreement) I the same number of shares
of SBC Common Stock as the holder of such Company Option
would have been entitled to receive pursuant to the Merger
had such holder exercised such Company Option in full
immediately prior to the Effective Time (rounded down to the
nearest whole number) (a "Substitute Option"), at an
exercise price per share (rounded up to the nearest whole
cent) (the "Substitute Option Price") equal to (y) the
aggregate exercise price for the Company Shares otherwise
purchasable pursuant to such Company Option divided by (z)
the number of full shares of SBC Common Stock deemed
purchasable pursuant to such Company Option in accordance
with the foregoing. For each Substitute Option substituted
for a Company Option that included a right under certain
circumstances to receive dividend equivalents in the form of
stock units ("Company Stock Units"), all Company Stock Units
credited to the account of the holder of such Substitute
Option at the Effective Time shall, as of the Effective
Time, be deemed to constitute a number of stock units, each
of which shall represent one share of SBC Common Stock ("SBC
Stock Units ll

), equal to the number of shares of SBC Common
Stock the holder of such Substitute Option would have been
entitled to receive pursuant to this Agreement had such
Company Stock Units been distributed to such holder in full
immediately prior to the Effective Time and thereafter SBC
Stock Units shall continue to be credited to the account of
the holder of such Substitute Option to the same extent and
on the same terms and conditions as they would have under
the Company Option for which the Substitute Option was
substituted (except that the record dates and dividend



(ii) Effective at the Effective
Time, SBC shall assume each Company Option in accordance
with the terms of the Company Stock Plan under which it was
issued and the stock option agreement by which it is
evidenced. As promptly as practicable after the Effective
Time, the Company shall deliver to the participants in the
Stock Plans appropriate notices setting forth such
participants' rights pursuant to such assumed Company
Options.

amounts shall be the record dates and dividend amounts for
SBC Common Stock), and all such SBC Stock Units shall be
distributed at the same times and in the same manner as the
Company Stock Units would have been distributed had the
Substitute Option not been substituted for the Company
Option (except that the option price used to determine if
the SBC Stock Units can be distributed shall be the
Substitute Option Price). At or prior to the Effective
Time, the Company shall make all necessary arrangements with
respect to the Company Stock Plans to permit the assumption
of the unexercised Company Options by SBC pursuant to this
Section and as soon as practicable after the Effective Time
SBC shall use its best efforts to register under the
Securities Act on Form S-8 or other appropriate form (and
use its best efforts to maintain the effectiveness thereof)
shares of SBC Common Stock issuable pursuant to all
Substitute Options.

(b) Employee Benefits. SBC agrees that
it shall cause the Surviving Corporation for at least two
years after the Effective Time to provide or cause to be
provided to employees of the Company and its Subsidiaries
compensation and benefit plans that are no less favorable,
in the aggregate, than the Company Compensation and Benefit
Plans disclosed in Section 6.10(b) of the Company Disclosure
Letter; provided, however, if during this period SBC
implements any widespread increase or decrease in benefits
under compensation and benefit plans or in the cost thereof
to participants under compensation and benefit plans
applicable to employees of SBC and its Subsidiaries (other
than the Surviving Corporation and its Subsidiaries), the
Surviving Corporation shall proportionately adjust the
benefits under the Company's compensation and benefit plans
or the cost thereof to participants, and provided, further
with respect to employees who are subject to collective
bargaining, all benefits shall be provided only in
accordance with the applicable collective bargaining
agreement. At or prior to the Effective Time, the Company
shall make all necessary arrangements to cause any Company
Share units under the Company's Compensation and Benefit
Plans to be converted into share units with respect to SBC
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Common Stock by multiplying the Company Shares subject to
such Company Share units by the Exchange Ratio. SBC shall,
and shall cause the Surviving Corporation to, honor,
pursuant to their terms, all employee benefit obligations
existing at the Closing Date to current and former employees
under the Company Compensation and Benefit Plans.

6.11. Expenses. Whether or not the Merger is
consummated, all costs and expenses incurred in connection
with this Agreement and the Merger and the other
transactions contemplated by this Agreement shall be paid by
the party incurring such expense, except that expenses
incurred in connection with the filing fee for the S-4
Registration Statement and printing and mailing the
Prospectus/Proxy Statement and the S-4 Registration
Statement and the filing fee under the HSR Act shall be
shared equally by SBC and the Company.

(b) Any Indemnified Party wishing to
claim indemnification under paragraph (a) of this Section
6.12, upon learning of any such claim, action, suit,
proceeding or investigation, shall promptly notify the
Surviving Corporation thereof, but the failure to so notify
shall not relieve the Surviving Corporation of any liability
it may have to such Indemnified Party if such failure does
not materially prejudice the Surviving Corporation. In the
event of any such claim, action, suit, proceeding or
investigation (whether arising before or after the Effective
Time), (i) the Surviving Corporation shall have the right to
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6.12. Indemnificationj Directors' and Officers'
Insurance. (a) From and after the Effective Time, SBC shall,
and shall cause the Surviving Corporation to, indemnify and
hold harmless each present and former director and officer
of the Company (when acting in such capacity) determined as
of the Effective Time (the "Indemnified Parties"), against
any costs or expenses (including reasonable attorneys'
fees), judgments, fines, losses, claims, damages or
liabilities (collectively, "Costs") incurred in connection
with any claim, action, suit, proceeding or investigation,
whether civil, criminal, administrative or investigative,
arising out of or pertaining to matters existing or
occurring at or prior to the Effective Time, whether
asserted or claimed prior to, at or after the Effective
Time, to the fullest extent permitted under Delaware law
(and the Surviving Corporation shall also advance expenses
as incurred to the fullest extent permitted under applicable
law, provided the Person to whom expenses are advanced
provides an undertaking to repay such advances if it is
ultimately determined that such Person is not entitled to
indemnification) .
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(d) If SBC or any of its successors or
assigns (i) shall consolidate with or merge into any other
corporation or entity and shall not be the continuing or
surviving corporation or entity of such consolidation or
merger or (ii) shall transfer all or substantially all of
its properties and assets to any individual, corporation or
other entity, then and in each such case, proper provisions
shall be made so that the successors and assigns of SBC
shall assume all of the obligations set forth in this
Section.

(c) The Surviving Corporation shall
maintain a policy of officers' and directors' liability
insurance for acts and omissions occurring prior to the
Effective Time ("D&O Insurance") with coverage in amount and
scope at least as favorable as the Company's existing
directors' and officers' liability insurance coverage for a
period of six years after the Effective Time; provided,
however, if the existing D&O Insurance expires, is
terminated or cancelled, or if the annual premium therefor
is increased to an amount in excess of 175% of the last
annual premium paid prior to the date hereof (the "Current
Premium"), in each case during such six year period, the
Surviving Corporation will use its best efforts to obtain
D&O Insurance in an amount and scope as great as can be
obtained for the remainder of such period for a premium not
in excess (on an annualized basis) of 175% of the Current
Premium.

assume the defense thereof and the Surviving Corporation
shall not be liable to such Indemnified Parties for any
legal expenses of other counselor any other expenses
subsequently incurred by such Indemnified Parties in
connection with the defense thereof, except that if the
Surviving Corporation elects not to assume such defense or
counsel for the Indemnified Parties advises that there are
issues which raise conflicts of interest between the
Surviving Corporation and the Indemnified Parties, the
Indemnified Parties may retain counsel satisfactory to them,
and the Surviving Corporation shall pay all reasonable fees
and expenses of such counsel for the Indemnified Parties
promptly as statements therefor are received; provided,
however, that the Surviving Corporation shall be obligated
pursuant to this paragraph (b) to pay for only one firm of
counsel for all Indemnified Parties in any jurisdiction
(unless there is a conflict of interest as provided above)
(ii) the Indemnified Parties will cooperate in the defense
of any such matter and (iii) the Surviving Corporation shall
not be liable for any settlement effected without its prior
written consent.
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(e) The provisions of this Section are
intended to be for the benefit of, and shall be enforceable
by, each of the Indemnified Parties, their heirs and their
representatives.

6.16. Control of the Company's Operations.
Nothing contained in this Agreement shall give SBC or the
Company, directly or indirectly, rights to control or direct
the operations of the other prior to the Effective Time.
Prior to the Effective Time, each of SBC and the Company
shall exercise, consistent with the terms and conditions of
this Agreement, complete control and supervision of its
operations.

6.14. Dividends. The Company shall coordinate
with SBC the declaration, setting of record dates and
payment dates of dividends on Company Shares so that holders
of Company Shares do not receive dividends on both Company
Shares and SBC Common Stock received in the Merger in
respect of any calendar quarter or fail to receive a
dividend on either Company Shares or SBC Common Stock
received in the Merger in respect of any calendar quarter.
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6.13. Takeover Statute. If any Takeover Statute
is or may become applicable to the Merger or the other
transactions contemplated by this Agreement, each of SBC and
the Company and its Board of Directors shall grant such
approvals and take such actions as are necessary so that
such transactions may be consummated as promptly as
practicable on the terms contemplated by this Agreement or
by the Merger and otherwise act to eliminate or minimize the
effects of such statute or regulation on such transactions.
The Company will cause the Rights Agent to promptly execute
the Rights Amendment.

6.15. Confidentiality. The Company and SBC each
acknowledges and confirms that it has entered into a
Confidentiality and Non-Disclosure Agreement, dated April 8,
1997 (the "Confidentiality Agreement"), that information
provided by each party hereto to the other party hereto
pursuant to this Agreement is subject to the terms of the
Confidentiality Agreement and that the Confidentiality
Agreement shall remain in full force and effect in
accordance with its terms, except that notwithstanding any
provision to the contrary contained in the Confidentiality
Agreement, the Confidentiality Agreement shall not terminate
until the earlier to occur of the following: (i) the
Effective Time and (ii) the expiration of two years
following the date of any termination of this Agreement
pursuant to Article VIII.
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Conditions

ARTICLE VII

(b) NYSE Listing. The shares of SBC
Common Stock issuable to the Company stockholders pursuant
to this Agreement shall have been authorized for listing on
the NYSE upon official notice of issuance.
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(a) Stockholder Approval. This
Agreement shall have been duly adopted by holders of Company
Shares constituting the Company Requisite Vote and have been
duly adopted by the sole stockholder of Merger Sub, and the
issuance of SBC Common Stock required to be issued pursuant
to Article IV shall have been duly approved by the holders
of shares of SBC Common Stock constituting the SBC Requisite
Votej

7.1. Conditions to Each Party's Obligation to
Effect the Merger. The respective obligation of each party
to effect the Merger is subject to the satisfaction or
waiver at or prior to the Effective Time of each of the
following conditions:

(c) Governmental Consents. The waiting
period applicable to the consummation of the Merger under
the HSR Act shall have expired or been terminated and all
material Company Required Consents and material SBC Required
Consents from or with any Governmental Entity shall have
been made or obtained pursuant to a Final Order, free of any
conditions (other than conditions that are not reasonably
likely, either individually or in the aggregate, to have a
Regulatory Material Adverse Effect). For the purposes of
this Agreement, IIFinal Order" means an action or decision
that has been granted as to which (a) no request for a stay
or any similar request is pending, no stay is in effect, the
action or decision has not been vacated, reversed, set
aside, annulled or suspended and any deadline for filing
such a request that may be designated by statute or
regulation has passed, (b) no petition for rehearing or
reconsideration or application for review is pending and the
time for the filing of any such petition or application has
passed, (c) no Governmental Entity has undertaken to
reconsider the action on its own motion and the time within
which it may effect such reconsideration has passed and
(d) no appeal is pending (including other administrative or
judicial review) or in effect and any deadline for filing
any such appeal that may be specified by statute or rule has
passed, which in any such case (a), (b), (c) or (d) is
reasonably likely to result in vacating, reversing, setting
aside, annulling, suspending or modifying such action or

NY12528: 959531



decision (in any such case in a manner which would have a
Regulatory Material Adverse Effect following the Effective
Time) .

(g) Blue Sky Approvals. SBC shall have
received all state securities and "blue sky" permits and
approvals necessary to consummate the transactions
contemplated hereby.

7.2. Conditions to Obligations of SBC and Merger
Sub. The obligations of SBC and Merger Sub to effect the
Merger are also subject to the satisfaction or waiver by SBC
at or prior to the Effective Time of the following
conditions:
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(e) S-4. The S-4 Registration
Statement shall have become effective under the Securities
Act. No stop order suspending the effectiveness of the S-4
Registration Statement shall have been issued, and no
proceedings for that purpose shall have been initiated or be
threatened by the SEC.

(f) Accountants' Letters. SBC and the
Company shall have received the "comfort" letters described
in Section 6.5(b). SBC and the Company shall have received
letters from their respective independent public accounting
firms to the effect that the Merger will qualify for
"pooling of interests" accounting treatment.

(d) Laws and Order. No Governmental
Entity of competent jurisdiction shall have enacted, issued,
promulgated, enforced or entered any Law (whether temporary,
preliminary or permanent) that is in effect and restrains,
enjoins or otherwise prohibits consummation of the Merger or
the other transactions contemplated by this Agreement or
that is, individually or in the aggregate with all other
such Laws, reasonably likely to have a Material Adverse
Effect on SBC or the Company (collectively, an "Order"), and
no Governmental Entity shall have instituted any proceeding,
or, in the case of a federal Governmental Entity, threatened
in writing to institute any proceeding, seeking any such
Order.
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(a) Representations and warranties. The
representations and warranties of the Company set forth in
this Agreement (i) to the extent qualified by Material
Adverse Effect shall be true and correct and (ii) to the
extent not qualified by Material Adverse Effect shall be
true and correct, except that this clause (ii) shall be
deemed satisfied so long as any failures of such
representations and warranties to be true and correct, taken



7.3. Conditions to Obligation of the Company_
The obligation of the Company to effect the Merger is also
subject to the satisfaction or waiver by the Company at or
prior to the Effective Time of the following conditions:

(c) Consents Under Agreements. The
Company shall have obtained the consent or approval of each
Person whose consent or approval shall be required in order
to consummate the transactions contemplated by this
Agreement under any Contract to which the Company or any of
its Subsidiaries is a party, except those for which the
failure to obtain such consent or approval, individually or
in the aggregate, is not reasonably likely to have, a
Material Adverse Effect on the Company.

(a) Representations and Warranties.
The representations and warranties of SBC and Merger Sub set
forth in this Agreement (i) to the extent qualified by
Material Adverse Effect shall be true and correct, and
(ii) to the extent not qualified by Material Adverse Effect
shall be true and correct, except that this clause (ii)
shall be deemed satisfied so long as any failures of such
representations and warranties to be true and correct, taken
together, do not have a Material Adverse Effect on SBC, in
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together, do not have a Material Adverse Effect on the
Company, in each case (i) and (ii), as of the Closing Date
as though made on and as of the Closing Date (except to the
extent such representations and warranties speak as of an
earlier date), and SBC shall have received a certificate
signed on behalf of the Company by an executive officer of
the Company to such effect.

(b) Performance of Obligations of the
Company. The Company shall have performed in all material
respects all obligations required to be performed by it
under this Agreement at or prior to the Closing Date, and
SBC shall have received a certificate signed on behalf of
the Company by an executive officer of the Company to such
effect.

(d) Tax Ooinion. SBC shall have
received the opinion of Sullivan & Cromwell, counsel to SBC,
dated the Closing Date, to the effect that the Merger will
be treated for Federal income tax purposes as a
reorganization within the meaning of Section 368(a) of the
Code, and that each of SBC, Merger Sub and the Company will
be a party to that reorganization within the meaning of
Section 368(b) of the Code; it being understood that in
rendering such opinion, such counsel shall be entitled to
rely on certain customary representations and assumptions.
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Termination

ARTICLE VIII

each case (i) and (ii), as of the Closing Date as though
made on and as of the Closing Date (except to the extent
such representations and warranties speak as of an earlier
date), and the Company shall have received a certificate
signed on behalf of SBC by an executive officer of SBC to
such effect.
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8.1. Termination by Mutual Consent. This
Agreement may be terminated and the Merger may be abandoned
at any time prior to the Effective Time, whether before or
after the approval by stockholders of the Company and SBC
referred to in Section 7.1(a), by mutual written consent of
the Company and SBC, by action of their respective Boards of
Directors.

(c) Tax Opinion. The Company shall
have received the opinion of Skadden, Arps, Slate, Meagher &
Flom (Illinois), counsel to the Company, dated the Closing
Date, to the effect that the Merger will be treated for
Federal income tax purposes as a reorganization within the
meaning of Section 368(a) of the Code, and that each of SBC,
Merger Sub and the Company will be a party to that
reorganization within the meaning of Section 368(b) of the
Code; it being understood that in rendering such opinion,
such counsel shall be entitled to rely on certain customary
representations and assumptions.

(b) Performance of Obligations of SBC
and Merger Sub. Each of SBC and Merger Sub shall have
performed in all material respects all obligations required
to be performed by it under this Agreement at or prior to
the Closing Date, and the Company shall have received a
certificate signed on behalf of SBC and Merger Sub by an
executive officer of SBC to such effect.
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8.2. Termination by Either SBC or the Company.
This Agreement may be terminated and the Merger may be
abandoned at any time prior to the Effective Time by action
of the Board of Directors of either SEC or the Company if
(i) the Merger shall not have been consummated by July 31,
1999 (the "Termination Date"), whether such date is before
or after the date of approval by the stockholders of the
Company or SEC; provided, however, that if SEC or the
Company determines that additional time is necessary in
connection with obtaining a SBC Required Consent or a
Company Required Consent from or with any Governmental



8.3. Termination by the Company. This Agreement
may be terminated and the Merger may be abandoned at any
time prior to the Effective Time, whether before or after
the adoption of this Agreement by the stockholders of the
Company referred to in Section 7.1(a), by action of the
Board of Directors of the Company:

(a) if (i) the Board of Directors of
the Company approves entering into a binding written
agreement concerning a transaction that constitutes a
Superior Company Proposal and the Company notifies SBC in
writing that the Company desires to enter into such
agreement, (ii) SBC does not make, within ten calendar days
after receipt of the Company's written notification of its
desire to enter into a binding agreement for a Superior
Company Proposal, the terms of which are specified in such
notice, an offer that the Board of Directors of the Company
believes, in good faith after consultation with its
financial advisors, is at least as favorable, from a
financial point of view, to the stockholders of the Company
as the Superior Company Proposal, and (iii) the Company
prior to such termination pays to SBC in immediately
available funds any fees required to be paid pursuant to
Section B.S(b). The Company agrees to notify SBC promptly
if its desire to enter into a written agreement referred to
in its notification shall change at any time after giving
such notification; or

Entity, the Termination Date may be extended for up to 60
calendar days at anyone time by SBC or the Company from
time to time by written notice to the other party up to a
date not beyond March 31, 2000, which date shall be deemed
to be the Termination Date, (ii) the adoption of this
Agreement by the Company's stockholders required by Section
7.1(a) shall not have occurred at a meeting duly convened
therefor or at any adjournment or postponement thereof,
(iii) the approval of SBC's stockholders necessary for the
issuance of SBC Common Stock required to be issued pursuant
to Article IV as required by Section 7.1(a) shall not have
been obtained at a meeting duly convened therefor or at any
adjournment or postponement thereof, or (iv) any Order
permanently restraining, enjoining or otherwise prohibiting
consummation of the Merger shall become final and
non-appealable (whether before or after the adoption or
approval by the stockholders of the Company or SBC, as the
case may be) i provided, that the right to terminate this
Agreement pursuant to clause (i) above shall not be
available to any party that has breached in any material
respect its obligations under this Agreement in any manner
that shall have proximately contributed to the failure of
the Merger to be consummated.
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(a) If (i) the Board of Directors of
SBC approves entering into a binding written agreement
concerning a transaction that constitutes a Superior SBC

8.4. Termination by SBC. This Agreement may be
terminated and the Merger may be abandoned at any time prior
to the Effective Time, before or after the approval by the
stockholders of SBC referred to in Section 7.1(a), by action
of the Board of Directors of SBC:

(b) if (i) the Board of Directors of
SBC shall have withdrawn or adversely modified its approval
of this Agreement or its recommendation to the stockholders
of SBC that such stockholders approve the issuance of SBC
Common Stock required to be issued pursuant to Article IV or
failed to reconfirm such recommendation within fifteen
business days after a written request by the Company to do
so; provided that such a request is made after the Board of
Directors of SBC or any SBC Representative shall have taken
any of the actions that would be proscribed by Section
6.2(b} but for the exception therein allowing certain
actions to be taken pursuant to clause (B) or (C) of the
proviso thereof with respect to any bona fide written SBC
Acquisition Proposal that has not been withdrawn or rejected
by the Board of Directors of SBC, (ii) there has been a
material breach by SBC or Merger Sub of any representation,
warranty, covenant or agreement contained in this Agreement
which (x) would result in a failure of a condition set forth
in Section 7.3(a) or 7.3(b) and (y) cannot be or is not
cured prior to the Termination Date, or (iii) SBC or any SBC
Representative shall take any of the actions that would be
proscribed by Section 6.2(b) but for the exception therein
allowing certain actions to be taken pursuant to clause (B)
or (C) of the proviso thereof (other than any such actions
taken pursuant to such clause (B) with respect to any bona
fide written SBC Acquisition Proposal (received after the
date hereof that was not solicited by SBC after the date
hereof) during the Initial 50 Day Period, if such SBC
Acquisition Proposal is received during the first through
the 30th days of the Initial 50 Day Period or during the 20
calendar day period following receipt of such SBC
Acquisition Proposal by SBC if such SBC Acquisition Proposal
is received during the 31st through 50th days of the Initial
50 Day Period, in each case if, and only if, SBC receives
such SBC Acquisition Proposal during the Initial 50 Day
Period). For purposes of this Agreement, the "Initial 50
Day Period" shall mean the 50 calendar day period commencing
with the first calendar day after the day on which this
Agreement shall have been filed by SBC or the Company with
the SEC as an exhibit to a Current Report on Form 8-K under
the Exchange Act.
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Proposal and SBC notifies the Company in writing that SBC
desires to enter into such agreement, (ii) the Company does
not make, within ten days after receipt of SBC's written
notification of its desire to enter into a binding agreement
for a Superior SBC Proposal, the terms of which are
specified in such notice, an offer that the Board of
Directors of SBC believes, in good faith after consultation
with its financial advisors, is at least as favorable, from
a financial point of view, to the stockholders of SBC as the
Superior SBC Proposal, and (iii) SBC prior to such
termination pays to the Company in immediately available
funds any fees required to be paid pursuant to Section
8.5(c). SBC agrees to notify the Company promptly if its
desire to enter into a written agreement referred to in its
notification shall change at any time after giving such
notification.

(b) If (i) the Board of Directors of
the Company shall have withdrawn or adversely modified its
approval or recommendation to the Company's stockholders of
this Agreement, or failed to reconfirm such recommendation
within fifteen business days after a written request by SBC
to do SOi provided that such a request is made after the
Board of Directors of the Company or any Company
Representative shall have taken any of the actions that
would be proscribed by Section 6.2(a) but for the exception
therein allowing certain actions to be taken pursuant to
clause (B) or (C) of the proviso thereof with respect to any
bona fide written Company Acquisition Proposal that has not
been withdrawn or rejected by the Board of Directors of the
Company, or (ii) there has been a material breach by the
Company of any representation, warranty, covenant or
agreement contained in this Agreement which (x) would result
in a failure of a condition set forth in Section 7.2(a) or
7.2(b) and (y) cannot be or is not cured prior to the
Termination Date, or (iii) if the Company or any Company
Representative shall take any of the actions that would be
proscribed by Section 6.2(a) but for the exception therein
allowing certain actions to be taken pursuant to clause (B)
or (C) of the proviso thereof (other than any such actions
taken pursuant to such clause (B) with respect to any bona
fide written Company Acquisition Proposal (received after
the date hereof that was not solicited by the Company after
the date hereof) during the Initial 50 Day Period, if such
Company Acquisition Proposal is received during the first
through the 30th days of the Initial 50 Day Period or during
the 20 calendar day period following receipt of such Company
Acquisition Proposal by the Company if such Company
Acquisition Proposal is received during the 31st through
50th days of the Initial 50 Day Period, in each case if, and
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only if, the Company receives such Company Acquisition
Proposal during the Initial 50 Day Period) .

8.5. Effect of Termination and Abandonment.
(a) In the event of termination of this Agreement and the
abandonment of the Merger pursuant to this Article VIII,
this Agreement (other than as set forth in Section 9.1)
shall become void and of no effect with no liability on the
part of any party hereto (or of any of its directors,
officers, employees, agents, legal or financial advisors or
other representatives); provided, however, no such
termination shall relieve any party hereto from any
liability for damages resulting from any willful and
intentional breach of this Agreement (to the extent any such
damages exceed any Termination Fee that may have been paid
pursuant to Section 8.5(b) or 8.5(c)) or from any obligation
to pay, if applicable, the Termination Fee pursuant to
Section 8.5(b) or 8.5(c)

(b) In the event that (i) a bona fide
Company Acquisition Proposal shall have been made to the
Company and made known to stockholders generally or have
been made directly to stockholders generally or any Person
shall have publicly announced an intention (whether or not
conditional) to make a bona fide Company Acquisition
Proposal and such Company Acquisition Proposal or announced
intention shall not have been withdrawn prior to the
Company's Stockholders Meeting and thereafter this Agreement
is terminated by either SBC or the Company pursuant to
Section 8.2(ii} and within nine months after such
termination the Company shall have entered into an agreement
to consummate a transaction that would constitute a Company
Acquisition Proposal if it were the subject of a proposal,
or (ii) this Agreement is terminated (x) by the Company
pursuant to Section 8.3(a) or (y) by SBC pursuant to Section
8.4(b) (i), (b) (ii) (solely with respect to a willful and
intentional breach) or (b) (iii), then the Company shall
promptly, but in no event later than two days after the date
of such termination (except as otherwise provided in Section
8.3(a)), or, in the case of termination pursuant to Section
8.2(ii), two days after the relevant agreement is entered
into, pay SBC a fee equal to $1.2 billion (the "Termination
Feel!), which amount shall be exclusive of any expenses to be
paid pursuant to Section 6.11, payable by wire transfer of
same day funds. The Company acknowledges that the
agreements contained in this Section 8.5(b) are an integral
part of the transactions contemplated by this Agreement, and
that, without these agreements, SBC and Merger Sub would not
enter into this Agreementj accordingly, if the Company fails
to pay promptly the amount due pursuant to this Section
8.5(b), and, in order to obtain such payment, SBC or Merger
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Sub commences a suit which results in a judgment against the
Company for the fee set forth in this paragraph (b), the
Company shall pay to SBC or Merger Sub its costs and
expenses (including attorneys' fees) in connection with such
suit, together with interest on the amount of the fee at the
prime rate of Citibank N.A. in effect on the date such
payment was required to be made.

(c) In the event that (i) a bona fide
SBC Acquisition Proposal shall have been made to SBC and
made known to stockholders generally or shall have been made
directly to stockholders generally or any Person shall have
publicly announced an intention (whether or not conditional)
to make a bona fide SBC Acquisition Proposal and such SBC
Acquisition Proposal or announced intention shall not have
been withdrawn prior to the SBC Stockholder Meeting and
thereafter this Agreement is terminated by the Company or
SBC pursuant to Section 8.2(iii) and within nine months
after such termination SBC shall have entered into an
agreement to consummate a transaction that would constitute
a SBC Acquisition Proposal if it were the subject of a
proposal, or (ii) this Agreement is terminated (x) by SBC
pursuant to Section 8.4(a) or (y) by the Company pursuant to
Section 8.3 (b) (i), (b) (ii) (solely with respect to a willful
and intentional breach) or (b) (iii), then SBC shall
promptly, but in no event later than two days after the date
of such termination (except as otherwise provided in Section
8.4(a)), or, in the case of a termination pursuant to
Section 8.2(iii), two (2) days after the relevant agreement
is entered into, pay the Company a fee equal to the
Termination Fee, which amount shall be exclusive of any
expenses to be paid pursuant to Section 6.11, payable by
wire transfer of same day funds. SBC acknowledges that the
agreements contained in this Section 8.5(c) are an integral
part of the transactions contemplated by this Agreement, and
that, without these agreements, the Company would not enter
into this Agreement; accordingly, if SBC fails to pay
promptly the amount due pursuant to this Section 8.5(c),
and, in order to obtain such payment, the Company commences
a suit which results in a judgment against SBC for the fee
set forth in this paragraph (c), SBC shall pay to the
Company its costs and expenses (including attorneys' fees)
in connection with such suit, together with interest on the
amount of the fee at the prime rate of Citibank N.A. in
effect on the date such payment was required to be made.
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TRIAL.

ARTICLE IX

Miscellaneous and General

A-54

9.3. Waiver of Conditions. (a) Any provision of
this Agreement may be waived prior to the Effective Time if,
and only if, such waiver is in writing and signed by the
party against whom the waiver is to be effective.

9.1. Survival. This Article IX and the
agreements of the Company, SBC and Merger Sub contained in
Sections 6.10 (Benefits) I 6.11 (Expenses) and 6.12
(Indemnification; Directors' and Officers' Insurance) shall
survive the consummation of the Merger. This Article IX
(other than Section 9.2 (Modification or Amendment), Section
9.3 (Waiver of Conditions) and Section 9.13 (Assignment))
and the agreements of the Company, SBC and Merger Sub
contained in Section 6.11 (Expenses), Section 6.15
(Confidentiality) and Section 8.5 (Effect of Termination and

Abandonment) shall survive the termination of this
Agreement. All other representations, warranties, covenants
and agreements in this Agreement shall not survive the
consummation of the Merger or the termination of this
Agreement.

9 . 5 . GOVERNING LAW AND VENUE i WAIVER OF JURy

9.2. Modification or Amendment. Subject to the
provisions of applicable law, at any time prior to the
Effective Time, the parties hereto may modify or amend this
Agreement, by written agreement executed and delivered by
duly authorized officers of the respective parties.

(b) No failure or delay by any party in
exercising any right, power or privilege hereunder shall
operate as a waiver thereof nor shall any single or partial
exercise thereof preclude any other or further exercise
thereof or the exercise of any other right, power or
privilege. Except as otherwise herein provided, the rights
and remedies herein provided shall be cumulative and not
exclusive of any rights or remedies provided by law.

9.4. Counterparts. This Agreement may be
executed in any number of counterparts, each such counter
part being deemed to be an original instrument, and all such
counterparts shall together constitute the same agreement.

(a) THIS AGREEMENT SHALL BE DEEMED TO
BE MADE IN AND IN ALL RESPECTS SHALL BE INTERPRETED,
CONSTRUED AND GOVERNED BY AND IN ACCORDANCE WITH THE LAW OF
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9.6. Notices. Notices, requests, instructions
or other documents to be given under this Agreement shall be
in writing and shall be deemed given, (i) when sent if sent
by facsimile, provided that the fax is promptly confirmed by
telephone confirmation thereof, (ii) when delivered, if
delivered personally to the intended recipient, and
(iii) one business day later, if sent by overnight delivery

(b) EACH PARTY ACKNOWLEDGES AND AGREES
THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS
LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND
THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A
TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT, OR
THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. EACH PARTY
CERTIFIES AND ACKNOWLEDGES THAT (i) NO REPRESENTATIVE, AGENT
OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (ii) EACH
SUCH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS
OF THIS WAIVER, (iii) EACH SUCH PARTY MAKES THIS WAIVER
VOLUNTARILY, AND (iv) EACH SUCH PARTY HAS BEEN INDUCED TO
ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL
WAIVERS AND CERTIFICATIONS IN THIS SECTION 9.5.

THE STATE OF DELAWARE WITHOUT REGARD TO THE CONFLICT OF LAW
PRINCIPLES THEREOF. The parties hereby irrevocably submit
to the jurisdiction of the Federal courts of the United
States of America and the state courts located in the State
of Delaware solely in respect of the interpretation and
enforcement of the provisions of this Agreement and of the
documents referred to in this Agreement, and in respect of
the transactions contemplated hereby, and hereby waive, and
agree not to assert, as a defense in any action, suit or
proceeding for the interpretation or enforcement hereof or
of any such document, that it is not subject thereto or that
such action, suit or proceeding may not be brought or is not
maintainable in said courts or that the venue thereof may
not be appropriate or that this Agreement or any such
document may not be enforced in or by such courts, and the
parties hereto irrevocably agree that all claims with
respect to such action or proceeding shall be heard and
determined in such a Federal or state court. The parties
hereby consent to and grant any such court jurisdiction over
the Person of such parties and over the subject matter of
such dispute and agree that mailing of process or other
papers in connection with any such action or proceeding in
the manner provided in Section 9.6 or in such other manner
as may be permitted by law, shall be valid and sufficient
service thereof.
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and

if to the Company

with a copy to:

A-56

Benjamin F. Stapleton, Esq.
Sullivan & Cromwell
125 Broad Street
New York, NY 10004
Fax: (212) 558-3588

Ameritech Corporation
30 s. Wacker Drive
Chicago, Illinois 60606
Attention: Executive Vice President and

General Counsel
Fax: (312) 207-1540

Ameritech Corporation
30 S. Wacker Drive
Chicago, Illinois 60606
Attention: Assistant General counsel -

Transactions
Fax: (312) 2 0 7 - 0 0 8 6

Ameritech corporation
30 s. Wacker Drive
Chicago, Illinois 60606
Attention: Chairman of the Board, President and

Chief Executive Officer
Fax: (312) 207-0892

SBC Communications Inc.
175 E. Houston
San Antonio, Texas 78205
Attention: James D. Ellis, Esq.
Fax: (210) 351-2298

and

with copies to:
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via a national courier service, and in each case, addressed
to a party at the following address for such party:

if to SBC or Merger Sub



or to such other persons or addresses as may be designated
in writing by the party to receive such notice as provided
above.

9.10. Severability. The provisions of this
Agreement shall be deemed severable and the invalidity or
unenforceability of any provision shall not affect the

Charles W. Mulaney, Jr., Esq.
Skadden, Arps, Slate, Meagher & Flom (Illinois)
333 W. Wacker Dr.
Chicago, Illinois 60606
Fax: (312) 407-0411

A-57

9.8. No Third Party Beneficiaries. Except as
provided in Section 6.12 (Indemnification; Directors' and
Officers' Insurance), th~s Agreement is not intended to
confer upon any Person other than the parties hereto any
rights or remedies hereunder.

9.7. Entire Agreement. This Agreement
(including any exhibits hereto), the Confidentiality

Agreement, the Company Disclosure Letter and the SBC
Disclosure Letter constitute the entire agreement, and
supersede all other prior agreements, understandings,
representations and warranties both written and oral, among
the parties, with respect to the subject matter hereof. EACH
PARTY HERETO AGREES THAT, EXCEPT FOR THE REPRESENTATIONS AND
WARRANTIES CONTAINED IN THIS AGREEMENT, NEITHER SBC AND
MERGER SUB NOR THE COMPANY MAKES ANY OTHER REPRESENTATIONS
OR WARRANTIES, AND EACH HEREBY DISCLAIMS ANY OTHER
REPRESENTATIONS OR WARRANTIES MADE BY ITSELF OR ANY OF ITS
OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, FINANCIAL AND LEGAL
ADVISORS OR OTHER REPRESENTATIVES, WITH RESPECT TO THE
EXECUTION AND DELIVERY OF THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY, NOTWITHSTANDING THE DELIVERY OR
DISCLOSURE TO THE OTHER OR THE OTHER'S REPRESENTATIVES OF
ANY DOCUMENTATION OR OTHER INFORMATION WITH RESPECT TO Ah~

ONE OR MORE OF THE FOREGOING.

9.9. Obligations of SBC and of the Company.
Whenever this Agreement requires a Subsidiary of SBC to take
any action, such requirement shall be deemed to include an
undertaking on the part of SEC to cause such Subsidiary to
take such action. Whenever this Agreement requires a
Subsidiary of the Company to take any action, such
requirement shall be deemed to include an undertaking on the
part of the Company to cause such Subsidiary to take such
action and, after the Effective Time, on the part of the
Surviving Corporation tc cause such Subsidiary to take such
action.
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9.12. Captions. The Article, Section and
paragraph captions herein are for convenience of reference
only, do not constitute part of this Agreement and shall not
be deemed to limit or otherwise affect any of the provisions
hereof.

9.11. Interoretation. The table of contents and
headings herein are for convenience of reference only, do
not constitute part of this Agreement and shall not be
deemed to limit or otherwise affect any of the provisions
hereof. Where a reference in this Agreement is made to a
Section or Exhibit, such reference shall be to a Section of
or Exhibit to this Agreement unless otherwise indicated.
Whenever the words "include," "includes II or II including II are
used in this Agreement, they shall be deemed to be followed
by the words Ilwithout limitation."

validity or enforceability or the other provisions hereof.
If any provision of this Agreement, or the application
thereof to any Person or any circumstance, is invalid or
unenforceable, (a) a suitable and equitable provision shall
be substituted therefor in order to carry out, so far as may
be valid and enforceable, the intent and purpose of such
invalid or unenforceable provision and (b) the remainder of
this Agreement and the application of such provision to
other Persons or circumstances shall not be affected by such
invalidity or unenforceability, nor shall such invalidity or
unenforceability affect the validity or enforceability of
such provision, or the application thereof, in any other
jurisdiction.

A-58

9.13. Assignment. This Agreement shall not be
assignable by operation of law or otherwise; provided,
however, that SBC may designate prior to the Effective Time,
by written notice to the Company, another wholly-owned
direct or indirect Subsidiary to be a party to the Merger in
lieu of Merger Sub, in which event all references herein to
Merger Sub shall be deemed references to such other
Subsidiary (except with respect to representations and
warranties made herein with respect to Merger Sub as of the
date hereof) and all representations and warranties made
herein with respect to Merger Sub as of the date hereof
shall also be made with respect to such other subsidiary as
of the date of such designation. Any assignment in
contravention of the preceding sentence shall be null and
void.
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IN WITNESS WHEREOF, this Agreement has been duly
executed and delivered by the duly authorized officers of
the parties hereto as of the date first written above.

AMERITECH CORPORATION

By: lsI Richard C. Notebaert
Name: Richard C. Notebaert
Title: Chairman and Chief

Executive Officer

SBC COMMUNICATIONS INC.

By: lsI Edward E. Whitacre. Sr.
Name: Edward E. Whitacre, Sr.
Title: Chairman and Chief

Executive Officer

SBC DELAWARE, INC.

By: lsi Edward E. Whitacre. Sr.
Name: Edward E. Whitacre, Jr.
Title: President
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Ladies and Gentlemen:

EXHIBIT A

Form of Company AflUiate's Letter

A-A-l

The undersigned is a holder of shares of Common Stock, $1.00 par value per share
("Company Common Stock"), ofAmeritech Corporation, a Delaware corporation (the
"Company"). Pursuant to the terms of that certain Agreement and Plan of Merger, dated
as ofMay 10,1998, among the Company, SBC Communications Inc., a Delaware
corporation ("SBC"), and SBC (Delaware), Inc., a Delaware corporation and a wholly­
owned subsidiary ofSBC ("Merger Sub"), Merger Sub will be merged with and into the
Company and the Company will become a wholly owned subsidiary of SBC (the
"Merger"). In connection with the Merger, the undersigned, as a holder of Company
Common Stock, will be entitled to receive Common Stock, par value $1.00 per share, of
SBC (the "Securities") in exchange for the shares of Company Common Stock held by
the undersigned at the effective time of the Merger.

SBC Communications Inc.
175 E. Houston
San Antonio, TX 78205

___,1998

The undersigned aclrnowledges that the undersigned may be deemed an "affiliate" of the
Company within the meaning of Rule 145 ("Rule 145") promulgated under the Securities
Act of 1933, as amended (the "Act"), andlor as such term is used in and for purposes of
Accounting Series Release Nos. 130 and 135, as amended, of the Securities and
Exchange Commission (the "Commission"), although nothing contained herein shall be
construed as an admission of such status.
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If in fact the undersigned were an affiliate of the Company under the Act, the
undersigned's ability to sell, assign or transfer any Securities received by the undersigned
in exchange for any shares of Company Common Stock pursuant to the Merger may be
restricted unless such sale, assignment or transfer is registered under the Act or an
exemption from such registration is available. The undersigned understands that such
exemptions are limited and the undersigned has obtained advice of counsel as to the
nature and conditions of such exemptions, including information with respect to the
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applicability to the sale of such Securities ofRules 144 and 145(d) promulgated under the
Act.

SBC Communications Inc.
___,1998

A-A-2

In the event of a sale of Securities pursuant to Rule 145, the undersigned will supply SBC
with evidence of compliance with such Rule, in the form of customary seller's and
broker's Rule 145 representation letters or as SBC may otherwise reasonably request.
The undersigned understands that SBC may instruct its transfer agent to withhold the
transfer of any Securities disposed ofby the undersigned in a manner inconsistent with
this letter.

The undersigned understands that SBC is under no obligation to register the sale,
assignment, transfer or other disposition of the Securities by the undersigned or on behalf
of the undersigned under the Act or to take any other action necessary in order to make
compliance with an exemption from such registration available solely as a result of the
Merger.

The undersigned hereby represents to and covenants with SBC that it will not sell, assign
or transfer any Securities received by the undersigned in exchange for shares of Company
Common Stock pursuant to the Merger except (i) pursuant to an effective registration
statement under the Act, (ii) by a sale made in conformity with the volume and other
limitations ofRule 145 (and otherwise in accordance with Rule 144 under the Act, if the
u.lldersigned is an affiliate of SBC and if so required at the time) or (iii) in a transaction
which, in the opinion of independent counsel reasonably satisfactory to the Company or
as described in a "no-action" or interpretive letter from the Staff of the Commission
reasonably satisfactory to SBC, is not required to be registered under the Act.

The undersigned acknowledges and agrees that appropriate legends will be placed on
certificates representing Securities received by the undersigned in the Merger or held by a
transferee thereof, which legends will be removed (i) by delivery of substitute certificates
upon receipt of a letter from the staff of the Commission, or an opinion of counsel in form
and substance reasonably satisfactory to SBC, to the effect that such legends are no longer
required for the purposes of the Act and the rules and regulations of the Commission
promulgated thereunder, (ii) in the event of a sale of the Securities which has been
registered under the Act or made in conformity with the provisions ofRule 145.
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The undersigned further represents to and covenants with SBC that (i) the undersigned
will not, during the 30 days prior to the effective time of the Merger sell, transfer or
otherwise dispose of, or reduce any risk relative to, any securities of the Company or
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Sincerely,

SBC Communications Inc.
___,1998

A-A-3

SBC, and (ii) the undersigned will not, after the effective time of the Merger, sell, transfer
or otherwise dispose of, or reduce any risk relative to, the Securities, whether received by
the undersigned in the Merger or otherwise, until after such time as financial results
covering at least 30 days of post-Merger operations ofSBC (including the combined
operations of the Company and SBC) have been published by SBC in the form of a
quarterly earnings report, an effective registration statement filed with the Commission, a
report to the Commission on Form 10-K, 10-Q or 8-K, or any other public filing or
announcement which includes such results of operations, except in the cases of clauses (i)
and (ii) of this paragraph to the extent pezmitted by, and in accordance with, SEC
Accounting Series Release 135 and SEC StaffAccounting Bulletins 65 and 76 if and to
the extent that such release and bulletins remain in full force and effect at the relevant
time.

I further understand and agree that this letter agreement shall apply to all shares of
Company Common Stock and Securities that I am deemed to beneficially own pursuant to
applicable federal securities law.

The undersigned acknowledges that it has carefully reviewed this letter and understands
the requirements hereof and the limitations imposed upon the distribution, sale, transfer or
other disposition of Securities.

[NAME OF COMPANY AFFILIATE]
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Ladies and Gentlemen:

Form of SBC Affl1iate's Letter

EXHIBITB

A-B-l

The undersigned is a holder of shares of Common Stock, par value $1.00 per share (the
"Securities"), of SBC Communications Inc., a Delaware corporation ("SBC"). Pursuant
to the terms of that certain Agreement and Plan ofMerger, dated as ofMay 10, 1998,
among Ameritech Corporation, a Delaware corporation (the "Company"), SBC and SBC
Delaware, Inc., a Delaware corporation and a wholly-owned subsidiary ofSBC ("Merger
Sub"), Merger Sub will be merged with and into the Company and the Company will
become a wholly owned subsidiary of SBC (the "Merger").

SBC Communications Inc.
175 E. Houston
San Antonio, TX 78205

The undersigned acknowledges that the undersigned may be deemed an "affiliate" of SBC
as such term is used in and for purposes ofAccounting Series Release Nos. 130 and 135,
as amended, of the Securities and Exchange Commission (the "Commission"), although
nothing contained herein shall be construed as an admission of such status.

___,1998

The undersigned hereby represents to and covenants with SBC that the undersigned will
not, during the 30 days prior to the effective time of the Merger sell, transfer or otherwise
dispose of, or reduce any risk relative to, the Securities or any other shares of the capital
stock ofSBC until after such time as financial results covering at least 30 days ofpost­
Merger operations ofSBC (including the combined operations of the Company and SaC)
have been published by SBC in the form of a quarterly earnings report, an effective
registration statement filed with the Commission, a report to the Commission on Form 10­
K, 10-Q or 8-K, or any other public filing or announcement which includes such results of
operations, except to the extent permitted by, and in accordance with, SEC Accounting
Series Release 135 and SEC Staff Accounting Bulletins 65 and 76 if and to the extent that
such release and bulletins remain in full force and effect at the relevant time.
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